DISCLAIMER
This electronic version of an SCC order isfor informational purposes only and is not an official document of the
Commission. An official copy may be obtained from the Clerk of the Commission, Document Control Center.

COMMONWEALTH OF VIRGINIA

STATE CORPORATION COMMISSION

AT RI CHVOND, JUNE 22, 1999

COMONVEALTH OF VIRG@ NI A, ex rel.

STATE CORPORATI ON COVM SSI ON
CASE NO  SEC990022
Ex Parte, In Re
Amendnents to Retail
Franchi sing Act Rul es

ORDER ADOPTI NG AMENDED RULES

On May 4, 1999, the Division of Securities and Retai
Franchising ("Division") mailed notice of proposed anendnents to
the Comm ssion's Retail Franchising Act Rules ("Rules") to al
franchi sors who had applications pending registration or
regi stered under the Virginia Retail Franchise Act, 8 13.1-557
et seq. of the Code of Virginia, and to other interested
parties. Notice of the proposed anendnents to the Rul es was
al so published in several newspapers in general circul ation
t hroughout Virginia, and in the "Virginia Register of
Regul ations” on May 10, 1999. The notices described the
proposed anendnents, and afforded interested parties an
opportunity to file witten comments or requests for a hearing.

No person filed any comments or request for hearing.


http://www.state.va.us/scc/contact.htm#General

The Comm ssi on, upon consi deration of the proposed
amendnents and the recommendations of the Division, finds that
t he proposed anendnents shoul d be adopted. Accordingly,

| T 1S ORDERED THAT:

(1) The evidences of mailing and publication of notice of
t he proposed Rul es anendnents shall be filed in and nade part of
the record in this case.

(2) The proposed Rul es anendnents are adopted effective
July 1, 1999. A copy of the Rules anmendnents is attached to and
made part of this order.

(3) This matter is dismssed fromthe Conmm ssion's docket,
and the papers herein shall be placed in the file for ended

causes.
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CHAPTER 110.

RETAIL FRANCHISING ACT RULESAND FORMS.

21 VAC 5-110-20. Preliminary statement.
Follow these rules for each item in franchise applications and disclosures in the UFOC.
The following rules shall be adhered to with respect to applications for registration,
applications for renewa of registration, and amendments filed with-the-eommissien pursuant to

Chapter 8 (8§ 13.1-557 et seq.) of Title 13.1 of the Code of Virginia These applications shall be

submitted to Virginids state administrator: State Corporation Commission, Division of Securities

and Retail Franchising, 1300 East Main Street, 9" Floor, Richmond, Virginia 23219.

21 VAC 5-110-30. Original Registration application; documentsto file.
A. An application for registration of a franchise is made by filing with the

Commission the following completed forms and other material:

1 Uniform Franchise Registration Application page (aso known as "Facing
Page"), Form A;

2. Supplemental Information page(s), Form B;

3. Certification page, Form C;

4., Uniform Consent to Service of Process, Form D;

5. If the applicant is a corporation or partnership, an authorizing resolution

if the application is verified by a person other than applicant's officer or
genera partner;
6. Uniform Franchise Offering Circular;

7. Application fee (payable to the "Treasurer of Virginia'); and
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8. Auditor's consent (or a photocopy of the consent) to the use of the latest
audited financial statements in the offering circular.
B. Examples of Forms A through D are printed at the end of these rules.
21 VAC 5-110-40. Pre-effective and post-effective amendmentsto the registration.
Upon the occurrence of a materia change, the franchisor shall amend the effective
registration filed at the Commission. An amendment to an application filed either before or after
the effective date of registration shat may include only the pages containing the information being

amended if pagination is not disturbed. The information being amended shall be identified by item,

shall be underscored in red or identified highlighted in some other appropriate manner;-and-shall-be

An application to amend a franchise registration is made by submitting the following

completed forms and other material:

1. Uniform Franchise Registration Application page (also known as "Facing Page"),
FormA;
2. Certification page, Form C;

One clean copy of the updated Uniform Franchise Offering Circular pages;

One copy of the amended Uniform Franchise Offering Circular pages underscored

in red or highlighted in some other appropriate manner; and

|01

Application fee (payable to the "Treasurer of Virginid'). The fee shall accompany

al pogt-effective amendments unless submitted in connection with an application

for renewal.
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Examples of Forms A and C are printed at the end of these regulations.

21 VAC 5-110-50. Expiration; application to renew the registration.
A franchise registration expires a midnight on the annua date of the registration's
effectiveness. An application to renew the franchise registration should be filed 30 days prior to

the expiration date in order to prevent a lapse of registration under the Virginia statute. Fhe

An application for renewal of a franchise registration is made by submitting the following

completed forms and other material:

1. Uniform Franchise Registration Application page (also known as "Facing Page"),
FormA;
2. Certification page, Form C;

Updated Uniform Franchise Offering Circular;

One copy of the amended Uniform Franchise Offering Circular pages underscored

in red or highlighted in some other appropriate manner; and

|01

Application fee (payable to the "Treasurer of Virginia').

Examples of Forms A and C are printed at the end of these regulations.
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21 VAC 5-110-60. Automatic effectiveness (optional).

If the registrant desires, an application to amend or renew an effective registration whieh-is

may be accompanied by an executed Affidavit of Compliance on Form E and filed in accordance
with 21 VAC 5-110-40 or 21 VAC 5-110-50 abeve.. The application shall become effective
immediately upon receipt by the Commission (or upon such later date as the applicant indicates in
writing to the Commission) unless one or more of the following is applicable:

1. The franchisor has, since the effective date of its most recent application, been
convicted of any crime or been held liable in any civil action by fina judgment (if
such crime or civil action involved a felony, an act of fraud, a misdemeanor
involving afranchise, or aviolation of the Virginia Retail Franchising Act).

2. The franchisor is insolvent or in danger of becoming insolvent, either in the sense
that its liabilities exceed its assets (determined in accordance with "generaly
accepted accounting principles’) or in the sense that it cannot meet its obligations
asthey mature.

3. The revised disclosure document submitted in connection with the application to
amend/renew is not in compliance with the requirements of 21 VAC [5-100-80-E

5-110-80 and 5-110-90]; below.

If the application does not qualify for automatic effectiveness, it shall become effective as
of the dateit is granted by the Commission.
21 VAC 5-110-70. Consent to service of process.

If the franchisor is not a Virginia corporation, er a foreign corporation or other entity
authorized to transact business in the Commonwealth of Virginia, the franchisor shall execute the

Consent to Service of Process on Form D designating the Clerk of the State Corporation

Commission, 1300 East Main Street, First Floor, Richmond, VA, 23219, as the agent authorized
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to receive service of process for the franchisor in Virginia. If the franchisor is a Virginia

corporation er , a foreign corporation or other entity authorized to transact business in the

Commonwealth of Virginia, a Consent to Service of Processis not necessary under this section.

The Divison of Securities and Retail Franchisng does not handle administer the
qualification of foreign corporations. Qualification of foreign corporations is handled by the Clerk
of the State Corporation Commission (804) 371-9672, P. O. Box 1197, Richmond, VA 23218.
Quialification must be completed prior to the filing of the application.

21 VAC 5-110-85. Disclosur e of confidential infor mation.

A. This section governs the disclosure by the Commission of information or documents

obtained or prepared by any member, subordinate or employee of the Commission in the

course of any examination or investigation conducted pursuant to the provisions of the

Retail Franchising Act (8 13.1-557 et seq. of the Code of Virginia). It is designed to

implement the provisons of 8§ 13.1-567 that permit disclosure of information to

governmental and quasi-governmental entities approved by rule of the Commission.

|o0

The Director of the Division of Securities and Retail Franchising or his designee is hereby

authorized to disclose information to the entities enumerated in subsections D, E and F of

this section. Disclosure shall be made only for the purpose of aiding in the detection or

prevention of possible violations of law or to further administrative, legidative or judicial

action resulting from possible violations of law. As a condition precedent to disclosure a

writing shal be obtained from the receiving entity undertaking that it will exercise

reasonable measures to preserve the confidential nature of the information.

(9]

Disclosure may be made only under the following circumstances:

1. In response to an entity’s request for information relating to a specific subject or

erson.
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2. By disseminating to an entity information which may indicate a possible violation

of law within the administrative, requlatory or enforcement responsibility of that

entity.

3. To participate in a centralized program or system designed to collect and maintain
information pertaining to possible violations of securities, investment advisory,
retail franchising or related laws.

4. To the extent necessary for participation in coordinated examinations or

investigations.

©

The following are approved governmental entities (including any agencies, bureaus,

commissions, divisions or successors thereof) of the United States:

1. Board of Governors of the Federal Reserve System or any Federal Reserve Bank.

Commodity Futures Trading Commission.

Congress of the United States, including either House, or any committee or

subcommittee thereof.

>

Department of Defense.

Department of Housing & Urban Devel opment.

Department of Justice.

Department of Treasury.

Federal Deposit | nsurance Corporation.

Office of Thrift Supervision.

10. Federal Trade Commission.

11 Postal Service.

12. Securities & Exchange Commission.

13. Comptroller of the Currency.
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Im

[T

14. Federa Bureau of Investigation.

15. Any other federal agency or instrumentality which demonstrates a need for access

to confidential information.

The following are approved nonfedera governmental entities:

1. The securities or retall franchising regulatory entity of any state, territory or

possession of the United States, the District of Columbia, and the Commonwealth

of Puerto Rico, state legidative bodies and state and local |law-enforcement entities

involved in the detection, investigation or prosecution of violations of law.

[N

The securities or retaill franchising regulatory entity of any foreign country,

whether such entity is on a national, provincia, regional, state or local level, and

|aw-enforcement entities within such countries.

The following are approved quas -governmental entities:

1. American Stock Exchange.

Chicago Board Options Exchange.

Midwest Stock Exchange.

Municipal Securities Rulemaking Board.

National Association of Attorneys General.

National Association of Securities Dedlers, Inc.

New York Stock Exchange.

North American Securities Administrators Association, Inc.

Pacific Stock Exchange.

10. Philadel phia Stock Exchange.

11. Securities Investor Protection Corporation.
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12. National White Collar Crime Center.

13. National Association of Securities Deders Regulation, Inc.

14. Any other quasi-governmental entity which demonstrates a need for access to

confidentia information.
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Form C - Certification
#4495 7/99

| certify under penalty of law that | have read and know the contents of this application and the
documents attached as exhibits and incorporated by reference and that the statements in all these
documents are true and correct.

Executed at , , 19

(Signature(s) of Franchisor and/or Subfranchisor)

By
(Sedl) Title
STATE OF )
) ss

COUNTY OF )

Personally appeared before me this day of , 19

the above-named and

to me known to be the person(s) who
executed the foregoing application (as and

respectively, of the above-named applicant) and (each), being
first duly sworn, stated upon oath that said application, and all exhibits submitted
herewith, are true and correct.

(Notary)




State Corporation Commission Page 23 of 29
Division of Securities and Retail Franchising

FRANCHISE ACT REGULATIONS

CORPORATE ACKNOWLEDGMENT

STATE OF )
) ss
COUNTY OF )
On this day of , 19 , before me
(Name of Notary)
the undersigned officer, personaly appeared and known
personally to me to be the President and Secretary, respectively, of

the above-named corporation, and that they, as such officers, being authorized to do so, executed
the foregoing instrument for the purposes therein contained, by signing the name of the corporation

by themselves as such officers.
IN WITNESS WHEREOF | have hereunto set my hand and official seal.

(Notary Public)

(NOTARIAL SEAL) My commission expires:

INDIVIDUAL OR PARTNERSHIP ACKNOWLEDGMENT

STATE OF

N— N

COUNTY OF

On this day of , 19 , before me,

, the undersigned officer, personaly appeared

to me personaly known and known to me to be the same

person(s) whose name(s) is (are) signed to the foregoing instrument, and acknowledged the

execution thereof for the uses and purposes therein set forth.
IN WITNESS WHEREOF | have hereunto set my hand and official seal.

(Notary Public)
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(NOTARIAL SEAL) My commission expires:
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Form D
#4495 7/99
UNIFORM CONSENT TO SERVICE OF PROCESS

, (a corporation organized under the laws of
the State of ) (a partnership) (an individua)

, irrevocably appoints the
(regulatory authority)

and the successors in office, its attorney in the State of for service of notice,
process or pleading in an action or proceeding against it arisng out of or in connection with the
sale of franchises, or a violation of the franchise laws of , and consents that an
action or proceeding against it may be commenced in a court of competent jurisdiction and proper
venue within by service of process upon this officer with the same effect as if the
undersigned was organized or created under the laws of and had lawfully been served
with process in . Itisrequested that a copy of any notice, process or pleading
served this consent be mailed to:

(Name and address)

Dated: , 19

By

Title

(SEAL)
By

Title
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FORM E
Rev. 11496 7/99
COMMONWEALTH OF VIRGINIA
STATE CORPORATION COMMISSION
Division of Securities and Retail Franchising
Affidavit of Compliance -- Franchise Amendment/Renewal
STATE OF )
)ss,

COUNTY OF )

, being duly sworn, deposes and says:
1 This affidavit is submitted in connection with an application to amend/renew the effective

franchise registration of in accordance

with 21 VAC 5-110-40 or 21 VAC 5-110-50. (Name of Franchisor/Subfranchisor)

2. To the best of my knowledge, the franchisor/subfranchisor on whose behalf the application to
amend/renew is made:

a Has not, since the effective date of its most recent application, been convicted of any
crime or been held liable in a civil action by final judgment involving a felony, an act of
fraud, a misdemeanor involving a franchise, or a knowing or willful violation of the
Virginia Retail Franchising Act; and

b. Is not insolvent or in danger of becoming insolvent, either in the sense that its liabilities
exceed its assets (determined in accordance with Generally Accepted Accounting
Principles) or in the sense that it cannot meet its obligations as they mature.

3. The revised franchise disclosure document submitted in connection with the application to
amend/renew is, to the best of my knowledge, in compliance with the requirements of 21 VAC 5-
110-80 and 21 VAC 5-110-90.

Executed at , 19

Name of Franchisor/Subfranchisor

By: (SEAL)
Title:
Select Amendment Effective Date Select Renewal Effective Date
____Immediately Upon Request ___ Immediately Upon Receipt
19 19

Note: When arenewa application includes anendments, a selection should be made for both the amendments and the renewal.
If no selection is made, the effectiveness will be immediately upon receipt by the Commission.
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Subscribed and sworn to before me, a Notary Public, this
19

My Commission Expires:

(NOTARY PUBLIC)

Page 27 of 29

day of ,

(NOTARY'S SEAL)
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Form F
#3495 7/99
GUARANTEE OF PERFORMANCE

For value received

|located at , absolutely and

unconditionally (Address)

guarantees the performance by

located at of all of

the obligations of Address)

under its franchise registration in the State of
dated

(Name of state or province)
and of its Franchise

Agreement. (Effective date of renewal)
This guarantee continues until al obligations of
under the franchise registration and franchise agreement are satisfied.

is not discharged from liability if a clam by the franchisee against
remains outstanding. Notice of acceptance iswaived. Notice of default on
the part of is not waived. This guarantee is binding on
and on its successors and assignees.

executes this guarantee at

(Affiliate)
on the day of 19

(Affiliate)

By:

Title:
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FORM G
#2495 7/99
COMMONWEALTH OF VIRGINIA
STATE CORPORATION COMMISSION
DIVISION OF SECURITIES AND RETAIL FRANCHISING

FRANCHISOR'S SURETY BOND
KNOW ALL MEN BY THESE PRESENTS:
WHEREAS, the State Corporation Commission has required
to furnish a surety bond as a condition of registration (or renewal of registration) of

its franchise as defined in Title 13.1, Chapter 8, Code of Virginia (1950), as amended, and
conditioned as provided by law.

NOW, THEREFORE, , @a principal and
, & surety, acknowledge themselves indebted and firmly bound unto the
COMMONWEALTH OF VIRGINIA in the pena sum of thousand dollars to the

payment of, which will and truly be made, they jointly and severaly bind themsdleves, their
successors and assigns, firmly by these presents.

THE CONDITIONS of this obligation are such that if the principal satisfies all criminal
and civil penalties, or either, provided in Title 13.1, Chapter 8, Code of Virginia (1950), as
amended, for which said principal may become liable, then this obligation shall be null and void;
otherwise to be and remain in full force and effect.

IT IS AGREED that this obligation is to remain in force until cancelled by the surety by
thirty days written notice to the principal and the State Corporation Commission.

WITNESS the following signatures and seals this day of , 39
(SEAL)
Principal
(SEAL)
Surety

by Attorney-in-fact

Countersigned:

Name of Agency
by:

Registered Virginia Agent



